HARTFORD
HOSPI'TAL

Great Doctors Are
Just The Beginning

80 SEYMOUR STREET
P.O.Box 5037

HARTFORD, CT 06102-5037
860/545-5000

6 July 2005 E0= ,
aio =
SE L)
The Honorable Cristine Vogel Rl -
Commissioner - -
Office of Health Care Access gn;:j = :
410 Capitol Avenue v, © )
MS #13HCA o

P.O. Box 340308
Hartford, CT 06134-0308

Re: Letter of Intent

— Dear Commissioner Vogel:

I have enclosed a completed Letter of Intent for a forthcoming Certificate-of-Need
application for our proposal to replace a simulator and a linear accelerator in our
Radiation Oncology Department. We look forward to submitting our project application
to you; and we request from your office the necessary application forms.

Please feel free to contact me if you have any questions about this matter. Thank you.

Sincerely,

J. Br?é\;immons Mk

Vice President for Planning
and Facilities Development

JBS/km

A MEMBER OF THE HARTFORD HEAILTHCARE CORPORATION

NEE i1



State of Connecticut
Office of Health Care Access B

Letter of Intent/Waiver Form Tg =
Form 2030 o6
G, O

All Applicants must complete a Letter of Intent (LOI) form prior to submitting a Certificate of
Need application, pursuant to Sections 19a-638 and 19a-639 of the Connecticut General
Statutes and Section 19a-643-79 of OHCA'’s Regulations. Please submit this form to the

Commissioner of the Office of Health Care Access, 410 Capitol Avenue, MS# 13HCA, P.O.
Box 340308, Hartford, Connecticut 06134-0308.

SECTION I. APPLICANT INFORMATION

If there are more than two Applicants, please attach a separate sheet of paper and provide
additional information in the format below.

|

Applicant One

| Applicant Two |

Full legal name

Hartford Hospital

Doing Business As

Name of Parent Corporation

Hartford Health Care
Corporation

Mailing Address, if Post Office Box,
include a street mailing address for
Certified Mail

80 Seymour Street
P.O. Box 5037
Hartford, CT 06102-5037

Applicant type
(e.g., profit/non-profit)

| Non-profit

Contact person, incIUding title or
position

| 1 J. Bryan Simrhohé, Vice
| President for Planning and

Facilities Development

Contact person’s street mailing address | 80 Seymour Street

Hartford, CT 06102-5037

Contact persbn’s phone #, fax # and
e-mail address

7860 / 545-2232 phone
| 860 / 545-3600 fax
| bsimmon@harthosp.org
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SECTION Il. GENERAL APPLICATION INFORMATION

a.

Proposal/Project Title:
Replacement of Linear Accelerator and Simulator in Radiation Oncology
Type of Proposal, please check all that apply:

Change in Facility (F), Service (S) or Function (Fnc) pursuant to Section 19a-638,
C.G.S.:

[ 1 New (F, S, Fnc) [1 Replacement [] Additional (F, S, Fnc)
[[] Expansion (F, S, Fnc) [] Relocation [] Service Termination

[ | Bed Addition® [[] Bed Reduction [[] Change in Ownership/Control

Capital Expenditure/Cost, pursuant to Section 19a-639, C.G.S.:
X Project expenditure/cost cost greater than $ 1,000,000
XI  Equipment Acquisition greater than $ 400,000

[] New X  Replacement [1  Major Medical
[]  Imaging XI  Linear Accelerator

Change in ownership or control, pursuant to Section 19a-639 C.G.S., resulting in a
capital expenditure over $1,000,000

Location of proposal (Town including street address):
80 Seymour Street, Hartford, CT 06102

List all the municipalities this project is intended to serve:

Response: This project is will not change the municipalities, primarily within the
Hospital's primary and secondary service areas, served by the Hospital's existing
Radiation Oncology services. The municipalities within these primary and secondary
service areas include the following:

Primary Service Area:

Avon Hartford Simsbury
Bloomfield Manchester South Windsor
Bolton New Britain West Hartford
East Hartford Newington Wethersfield
Farmington Rocky Hill Windsor
Glastonbury

Form 2030
Revised 8/02
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Secondary Service Area:
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Andover Enfield Portland
Barkhamsted Franklin Preston
Berlin Granby Salem
Bozrah Haddam Somers
Bristol Hartland Southington
Burlington Harwinton Stafford
Canton Hebron Suffield
Colchester Lebanon Tolland
Columbia Mansfield Torrington
Coventry Marlborough Union
Cromwell Meriden Vernon
East Granby Middlefield Wallingford
East Haddam Middletown Winchester
East Hampton New Hartford Windham
East Windsor Norwich Windsor Locks
Ellington Plainville
e. Estimated starting date for the project: 5 October 2005
f. Type of project: 10,13 (Fill in the appropriate number(s) from
page 7 of this form)
Number of Beds (to be completed if changes are proposed)
Type Existing Existing Proposed Increase | Proposed Total
Staffed Licensed | (Decrease) | Licensed
SECTION Ill. ESTIMATED CAPITAL EXPENDITURE INFORMATION
a. Estimated Total Capital Expenditure: $ 5,024,692
b. Please provide the following breakdown as appropriate:
| Construction/Renovations 1$ 342228
| Medical Equipment (Purchase) | $ 4,682,464
| Imaging Equipment (Purchase) |
Form 2030
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717105
Sales Tax o | -
| Delivery & Installation | Included
| Total Capital Expenditure | | $ 5,024,692
| Fair Market Value of Leased Equipment |
| Total Capital Cost 1$5,024,692

Major Medical and/or Imaging equipment acquisition:

| Equipment Type | Name | Model | Number of Units | Cost per unit
| Linear Accelerator | TBD 1 TBD 11 | $ 3,100,000
| Stereotactic Radiosurgery | TBD | TBD 11 1$ 590,300
[ Other [ TBD | TBD | [$ 242,164
| Simulator | Varian | Acuity 11 |'$ 750,000

Note: Provide a copy of the contract with the vendor for major medical/imaging equipment.
Response: Because the exact model of linear accelerator has not yet been selected and
purchased, a copy of the contract is not yet available. We would be happy to furnish it when
the contract has been signed. A copy of the vendor proposal for the simulator is attached.

C. Type of financing or funding source (more than one can be checked):

[1  Applicant's Equity [[] LeaseFinancing [ ] Conventional Loan

[[] Charitable Contributons [ ] CHEFAFinancing []  Grant Funding

X  Funded Depreciation []  Other (specify):

SECTION IV. PROJECT DESCRIPTION

Please attach a separate 8.5” X 11” sheet(s) of paper and provide no more than a 2 page
description of the proposed project, highlighting all the important aspects of the proposed
project. Please be sure to address the following (if applicable):

1. Currently what types of services are being provided? If applicable, provide a copy of each
Department of Public Health license held by the Petitioner.

2. What types of services are being proposed and what DPH licensure categories will be
sought, if applicable?

3. Who is the current population served and who is the target population to be served?

Form 2030
Revised 8/02
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4. l|dentify any unmet need and how this project will fulfill that need.
5. Are there any similar existing service providers in the proposed geographic area?

6. What is the effect of this project on the health care delivery system in the State of
Connecticut?

7. Who will be responsible for providing the service?

8. Who are the payers of this service?

If requesting a Waiver of a Certificate of Need, please complete Section V.
SECTION V. WAIVER OF CON FOR REPLACEMENT EQUIPMENT

| may be eligible for a waiver from the Certificate of Need process because of the following:
(Please check all that apply)

[[] This request is for Replacement Equipment.

[[]  The original equipment was authorized by the Commission/OHCA in Docket
Number:

] The cost of the equipment is not to exceed $2,000,000.

] The cost of the replacement equipment does not exceed the original cost
increased by 10% per year.

Please complete the attached affidavit for Section V only.

Project Description:

This is a proposal to replace both a simulator and a linear accelerator, which are located in the
Helen and Harry Gray Cancer Center at Hartford Hospital's main campus, and to perform the
associated renovations to their physical locations. Those renovations will consist of new
millwork, enlarging the dressing room (which serves both areas), improvements to electrical
power supply, ductwork and shielding, and an enlargement of the pit below the accelerator.
The existing simulator and accelerator have both been in use for approximately 16 years, and
are considered to have reached the end of their useful lives. Additionally, and at least equally
importantly, they lack digital connectivity, which leaves them unable to take advantage of
Hartford Hospital’s digital imaging networks, including the Varis Vision system in Radiation
Oncology. Although the replacements would take place in the same department and for
similar reasons, we will describe them separately below, in the interest of clarity.

Simulator. Our existing Radiation Oncology simulator is a Varian Ximatron, and was installed
in 1989. At that time, its cost was below the $400,000 Certificate of Need threshold, so no

CON is on file for its acquisition. We propose to replace it with a Varian Acuity simulator.
Form 2030
Revised 8/02
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Renovations to the simulator area will consist of: enlarging the pit, eniarging the dressing
room, refurbishing the existing cabinets and counters with new finishes, and installing new
floor and ceiling laser mounts.

Linear Accelerator. Our Varian 2100C accelerator (also installed in 1989) was the most
technologically advanced unit available at the time it was purchased, and it is the desire of the
Hospital to replace it with an accelerator of similar sophistication, with numerous advanced
technological options. While the exact model has not been selected yet, it is our intention to
equip the accelerator with Image-Guided Radiotherapy (IGRT), a state-of-the-art technique for
localizing cancers and sparing healthy tissue. This functionality, which is being included with
many new linear accelerator purchases in the United States, allows the accelerator to deliver
the maximum radiation dose to the tumor, while sparing adjacent normal tissues. The
equipment will also extend the utility of the high precision of today’s linear accelerators to
include stereotactic radiosurgery (SRS) and radiotherapy (SRT), techniques developed for the
non-invasive treatment of intra-cranial cancers and very small non-cancer conditions such as
acoustic neuromas and arterio-venous malformations. Linear accelerator-based stereotactic
techniques are superior in many ways to other approaches and have the advantage of not
requiring the acquisition of dedicated treatment units. The proposed accelerator will be
designed to integrate these treatments into a regular treatment schedule, offering the
neurosurgeons a powerful new tool for treatment of these patients at Hartford Hospital.
Specially designed treatment planning and immobilization/localization equipment for this
capability are included in the purchase.

In addition to enlarging the shared dressing room, renovations to the linear accelerator area

will consist of enlarging the pit and refurbishing the existing cabinets and counters with new
finishes.

With regard to specific questions within the Letter of Intent form, the following information is
provided:

1. Currently what types of services are being provided? If applicable, provide a copy of
each Department of Public Health license held by the Petitioner.

Response: Hartford Hospital provides Radiation Therapy services from 7:00 AM to 4:00
PM, Monday through Friday. Additional hours are available for emergency treatments,
including weekend hours. This proposal will not affect the Hartford Hospital license
issued by the Department of Public Health.

2. What types of services are being proposed and what DPH licensure categories will be
sought, if applicable?

Response: This proposal does not involve the development of new services, but the
continuation of existing radiation treatment services with replacement equipment.
However, given the evolution of linear accelerator technology, services will be
broadened to include radiosurgery applications that the existing accelerator is unable to
perform. No changes in the Hospital's existing DPH license will be sought.

3. Who is the current population served and who is the target population to be served?

Response: In Radiation Oncology, the Hospital’s current service population includes

patients from within the Hospital's Primary and Secondary Service Area towns (as listed
Form 2030
Revised 8/02
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above in the response to Question Il d), but patients may be drawn from other towns
and other states, including those outside of New England. The target population would
remain mainly unchanged by this proposed project. Since the use of the equipment
would be expanded to include radiosurgical candidates referred to the department by
Hospital-affiliated neurosurgeons, the number of patients treated with the device would
increase very modestly, and it would be more likely that some of those new patients
would arrive from beyond Hartford Hospital’s Primary and Secondary Service Areas.

4. ldentify any unmet need and how this project will fulfill that need.

Response: This application is not based on a specific unmet need, but on the
continuing need to assure that clinical equipment at Hartford Hospital is appropriately

replaced in a timely manner to assure the continued delivery of the highest quality
services.

5. Are there any similar existing service providers in the proposed geographic area?

Response: Yes. Other hospitals within the region that provide Radiation Therapy
services include New Britain General Hospital, John Dempsey Hospital, and St. Francis
Hospital and Medical Center. In addition, the Northeast Regional Radiation Oncology
Network, Inc. (NRRON), which is partly owned by Hartford Hospital, Rockville General
Hospital, Manchester Memorial Hospital and Johnson Memorial Hospital, operates
radiation therapy sites in Enfield and Manchester.

6. What is the effect of this project on the health care delivery system in the State of
Connecticut?

Response: This proposal is anticipated to assure the continuing quality of the health
care delivery system within the state by assuring that clinical equipment, at the end of
its useful life, at a centrally located tertiary acute care hospital, is replaced in an
appropriate and timely manner.

7. Who will be responsible for providing the service?

Response: Hartford Hospital will continue to be responsible for providing Radiation
Oncology services.

8. Who are the payers of this service?

Response: There will be no change in payers of service due to the replacement of this
equipment. The Hospital’s current payers include Medicare, Medicaid, Anthem Blue
Cross, Aetna, and Connecticare.

Form 2030
Revised 8/02
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VA Rf AN Quotation

R JSM20040520-002 Page: 1
medical systems
Quotation For; Please address inquiries and replies to:
Robert Rice M.S.,DABR Janet S. Marshall
Hartford Hospital VarianMedical Sy stems
RadiationOncology & Medical Phy sics Svs. 1700 Gatehouse Court
80 Sey mour Street : N Bel Air, MD 21014
Hartford, CT 06102-5037 (410) 638 - 6800 FAX: (410) 638 - 6811
(860) 545 - 3886 FAX: (860) 545 - 3882
Your Reference:

Quotation Firm Until:  September 30,2004

FOB Foint DESTINATION Shipping Allocation:  04(11/2005

Payment Terms:  10%/80%/10%

Terms and Conditions for Sale Varian RAD 1652R Attached.

- =~
- "
i o
o
LI
Acuity EX Simulator il
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Varian Medical Sy stems
Submitted by :
(2 / d neasr1a 7?0
Titte: U/ c&?:tp en] Lyrared (Signature)
& WV Name: Janet S. Marshall
For this purchase, we designate  NOVATION asour e
Institution’s Primary Group Purchasing Organization Affiliation. Title:  District Sales Manager
Any change will be Indicated below:
[ AmeriNet  [] Broadlane [ Consorta [ Direct Med Date:  May 20,2004
{1 HPG [ Magnet [0 MedAssets [] Novation
{1 Premier [ salick [ Sutter [J uHs
O uscancer [] uUso ] vappPsc ] vAGov
[J None

This document is confidential and intended solely for the information and benefit of the immediate recipient and Varian
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Quotation

JSM20040520-002

Page: 2

Harstford Hospital, Hartford, CT

kem Qfy Product Description

Offer Price

Acuity EX
Acuity EX Pianning Simulation and Verification System:

Baseframe with 123cm Isocenter and Rotating Gartry with
fixed FAD of 100cm.

Motorized Collimator with Dual Independent Collimation
SmartProtect Collision Management and Detection System
Acuity Control Console and In-Room Monitor

Digital viewing of live and captured images

Image Driven Simulation with Digital Field Display

Image Quality Manipulation Tools

Software included: Dual and Quad Merge, Image Review
Workstation License, MLCW  orkstation License, Image

Import/Export License, and DICOM-3 Print License 80cm Simulation Mode

X-Ray System -30kW  High Frequency Generator
with Automatic Brightness Control

Image Acquisition System:

Amorphous Siticon Pane] with Live Flucroscopy Mode and
Pulsed Ruoro

Imaging Area Size of 397mm X 298mm

Distortion Free Images

Accessary System:

Varian Standard C-Series Accessory Mount including Gridded
Graticule for 100cm. :
Front Pointer Assembly

EXACT Couch with Indexed Immobilizatior:

Couch Side Cortrol Panel

Combine Posterior and Oblique Panel

Carbon Fiber Couch Top with Carbon Fiber Moveable Rails
Exact Bar

Mylar Support Covers

Universal Accessory Clamps (pain)

Removable Accessory Rails (pair)

TWO {2) Universal Hand Pendant

Digital Shape Projector (DSP)
DSP atiows projection of field parameters including MLC's
onto the patient's skin surface.

DICOM Print License
DICOM Print Application

DESCRIPTION:

726,795.00

This document is confidential and intended solely for the information and benefitof the immediate recipient and Varian
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Quotation

JSM20040520-002

Page: 3

Hartford Hosppital, Hartford, CT

tem Qty

Product Description

Offer Price

The DICOM Print application is a component of the VARIS
Vision system. It provides DICOM print management
capabilities for printing images using a medicat film
printer or an image printer.

FEATURES:

1. Image printing from single or multipte locations within
the department;

* 2, Selectable image layouts; and

3. Supports standard windows printing.
LICENSE: DICOM Prirt license for ONE (1) site.

PREREQUISITES:

1. VARIS Vision Database or standalone Cadplan or any
Visiortbased product;

2. DICOM compliant medical or image quality printer; and
3. Printer installed and operational.

CUSTOMER RESPONSIBILITY:

1. Cortfim compatibility for DICOM connection by review and
comparison of the DICOM conformance statement; and

2. Coordinate with 3rd party vendor for instatlation end
acceptance testing of DICOM corformance printer if not
purchased through Varian,

NOTE (S).

1. Latest software release will be shipped unless otherwise
called for (.e. multi-site upgrade).

2. Includes a 90-day software warranty; and

3. Hardware is not included,

Horizon GS Imager - Acuity Bundie
14x17 dry imager
14x17 film only (blue or clear)
Includes
DICOM License (2 associations)
14X17 Blue Fiim Starter Pack
1Year Sunrise Express W amanty
This printer is only available when bundled with Acuity.

It cannot be upgraded. This printer supports black and white printing only.

OTHER

Standard Mechanical Spare Parts
Standard X-Ray Spare Parts
ONE (1) Set of Product Manuals
Instaliation

ONE (1) Year FUll W amanty

This documentis confidential and intended solely for the information and benefitof the immediate recipient and Varian
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Quotation

JSM20040520-002

Page: 4

Hartford Hospital, Hartford, CT

tem

Qty

Product Description

Offer Price

1.04

1.05

1.07

1.08

1.09

1

Scales: IEC

Target-to-Tray Distance: 65.4cm

INCLUDED EDUCATION: Acuity  Operations or Acuity Support

EDUCATION: Acuity Technical Maintenance
EDUCATION: Acuity Technical Maintenance:

Course Description:

Acity Technical Maintenance is a course builds upon knowledge gained during the
Acity Support class. It is provided for those personnel directly responsible for
maintaining the Acuity.

Course Scope:

This course provides configuration infonmation, schematic review, practical
troubleshooting and image optimization. Practical application of lecture topics will
be stressed and sufficient Iab time allowed for individual participation in hands-on
exercises.

Prerequiisites:
Attendance in an Actity Support course. Knowledge of safety practices relative to
high voltage x+ay systems and basic understanding of microprocessors.

Length of Course:
Sdays

For detailed course irformation and onine registration, visit the Varian website at
www.varan.com/onctm152 himl

INCLUDED APPLICATIONS TRAINING: Acuity

Trave! and lodging for training courses

Second Set of Acuity Product Manuals

IRREG Planning License
IRREG Planning License:

IRREG Simple Planning Module includes software for 2D imegular field planning.
Field and Image access from Acuity
Photon beam calculation from 1MV o SOMV

Fast poirt dose calculation for muitiple reference points and fast MU calculation
Plan Repoits.

Included

Included

Included

Included

Included

Included

Included

Included

This document is confidential and inended solely for the information and benefit of the immediate recipient and Varian
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medical systems

JSM20040520-002

Page: 5

Hartford Hospital, Hartford, CT

Product Description

Offer Price

ftem Qty
1.10 1
111 1
112 1
113 1

Acuity Cone-BeamCT
Acuity Cone-Beam CT:

Conebeam CT provides Acuity the capability of acquiring and reconstructing
15-17cm of volumetric data in one gantry rotation. Digital imaging on Acuity allows
the operator to idertify the area to be scanned by simply marking the top and
bottom margins of the anatomy on the digital image. Acuity sets the comect
mechanical positions and generator settings necessary to begin the scan
acquisition. Acquisition time is approximately 40 seconds. Reconstruction time is
dependent upon the number of stices essential forthe scan, The central slice is
quickly reconstructed and displayed within five seconds after the completion of the
scan. Scan length is up to a maximum 17 cm in a single acquisition. Upto3x 17
cm long volumes can be merged via software to provide a volume length of 50 cm.
The field of view is approximately 47cm. The aperture size is approximately 95
cm. Slice width is customizable from .5mm to 10rmm.

HARDW ARE INCLUDED:
NOTE: Varian reserves the right to upgrade the comptter to the cument model
available at time of shipment,

Acquisition workstation

Reconstructor workstation

SOFTW ARE INCLUDED:
CBCT Acquiisition and reconstruction software,

FEATURES:

- Windowfievel,
ParnvZoom
Muiltiple image disptay
HU Calibration
Measurement tools
Patient file management

Customer Has Eclipse

Accessory Mount, Non-C Series 61.6 TID
Accessory Mount, Non-C Series 61.6 TTD

Transtector Power Conditioner, Acuity
Transtector Power Conditioner, Acuity:

208V Input Version is a One Unit System with TVSS Inside.

480V Input Version is a Two Unit System with Surge Suppressor Included.

Included

Included *

Included

Included

This document s confidential and infended solely for the information and benefit of the immediate recipientand Varian
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. JSM20040520-002 Page: 6
medical systems Hartford Hosptal, Hartford, O

tem Qty  Product Description

Offer Price
1.14 1 Gammex Ther-A-Cross Green Lasers (Set of Four) Included
Gammex TherA-Cross Green Lasers (Set of Four)
A790 Tumet style
3 CrossLine Lasers
1 Line Laser
1.15 1 Acuity Installation: 3 Piece Rigging Included
Actity Installatior: 3 Piece Rigging
Instaliation Reserves:
These prices are for gound leve] access only. The shoring of floors, widening of
doorways, and any other non-standard rig-in requirements are excluded and will be
quoted separately if required.
116 1 Acuity Installation: Utility Connection Included
Acuity Installatior: Wtility Connection
117 1 Acuity Installation: Baseframe Rigging Included
. Acuity Installation: Baseframe Rigging
1.18 1 Acuity Installation: Grouting Included
. X Acuiity Instaltation: Grouting
S 118 1 Acuity Freight & Insurance: Northeast Included
Acuity Freight & Insurance: Northeast
Section Total $ 726,795.00
Quotation Total $ 987,112.00 726,795.00
Tenms & Conditions of Sale
This offer is subject to credit approval and is exclusive of any applicable sales taxes or duties.
Under Terms and Conditions of the Master Service Agreement between Hartford Hospital and Varian Medical Sy stems, the

Acuity will fall under the addition of equipment covered:.

From the agreement:

"The annual cost of service will be adjusted post wamanty atarate of 66% times the then current Plan | Gold Contract price
forthe equipment added (Acuity ). There will be no adjustment for equipment removed (Ximatron) unless the equipment is
removed duringthe base y  ear of the agreement at which time the prorata share of the Plan | Gold equivalent contract

coverage remaining will be deducted fromthe base y ear price. Parts and labor experided on removed equipment will be
excludedd fromend-of-y ear calculations.” :

~

This quotation is subject to Varian Medical Sy  stems Standard Tenns and Conditions of Sale, document RAD 1652, cumrent
version, with exceptionto the term of the wamanty paragraph 10. Wamanty s specified for each upgrade. This guotationis
in accordance with the terms of the VarianNOVATION National Account masteragreement. Parts for which replacements

have been providedby Varian shall, at Varian's option become the property of Varian.

This document is confidential and infended solely for the information and benefit of the immediate recipient and Varian

T S
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medical systems

Hartford Hospital, Hartford,CT
tem Qfy Product Description . Offer Price

Any upgrade product being installed on property  originally manufacturedby Varian Medical Sy stemsandservicedinany way
by a 3rd party vendoris subjecttoasy stem performance audit prior to installation of upgrade. If sy stemaudit results in
specifications below OEM standards, instaltation may be postponed. Parts and labor required to bring sy stemback to OEM
specifications to meet product installation pre-requisites will be at an additional cost to the cumrent property owner.

* Freight and Insurance for upgrade products included
* Installation included in upgrade price

»Hardware not included unless specified in product description
+Price excludes any applicable sales tax

Varian y ment tenms are as follows: C
(10% vith purch_asemdef: ES Y N A VS VN Y (Pleose Sen Corvmnaads

80% upon shipment to hospital or storage
10% upon installation

For orders equal or less than $75K,100%  upon shipment, net 30.

SHIPPING Terms: Destination/Room (quotation includes standard rigging, any cranes, reinforcement of the floor, special
elevator considerations, etc. are the responsibility  of Hartford Hospital).

It is understood that the order shall be contingent upon successful clinical site visit by which the phy sicians shall be satisfied
with the clinical image quality , Board Approval in November, 2004 and CON approval expected in or around February 2005.

FINANCING AVAILABLE: For lease and finance plans, please call Tony Susen, Director - Customer Finance, at (508) 668-4609.

This document is confidential and intended solely for the information and benefit of the immediate recipient and Varian
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VARTAN

medicn] systeme (*Vaial')

Terms and Conditions of Sale

1 Applicable Teomsand Conditions
These Tamrs and Conditions of Se, induding any exhibits
Shedules addenda, and cther atachments (odlectivaly, the
“Agreament”), shdl govem Varian's fumishing of dl produdts
(“Produds’), induding hardware products menufactured by
Vaian (*Vaian Hardware') and siftware produdts credted o
licensed by Varian ar provided to Custamer by Varian under the
tems of a Vaian Sippat Shedule or agreament, if any
("Vaian Sftware’), and sarvices (“Savices') identified in the
gppliceble Varien cuotation (‘Quatdian™) isied to the
cusamer identified in such Quatation (“Custang”). The
Siftwere Shedule, if applicable, shdll govern all Varian Sftwere
ather than finmwere and gperating system software loaded on
Vaian Hardware. The Suppart Shedule, if appliceble, shall
govern al Services While Varian may adnowledgereceipt of a
purchase arder isued by Customer by sgningand retumingit,
any Cudamer terms and conditions in any edific oder
" documentation, preprinted or ctherwise, shall be inapplicable
and shdl not modify thisAgreament.
2 Quotationsand Rrices
(a) A Quetation shal expired theend of the period identified
in the Quatation, or if nane is ddted in the Qudtdtion, the
Quctetion shall expire sxty (60) daysfranthedate of isuance.
A Quddion to a noU.S cudamer shdl be omnsdered a
sdicitation for an offer topurchase (b) Vaian'spricesexdiude,
ad Cudarer shell be repongble for, dl odinay and
necessary chargesinddentd tothe sdleinourred by Varian and
billed by Varian to Cusarer, induding but nat fimited to
chargesfor dll taesor leviesof whatever naturearisngaut of or
in annection with thisAgreement, iridudingthe sde, delivery,
oamnerdhip, o use of the Praducts o perfomance of the
Sirvices, but exduding taes based on Vaian's net income.
Customer shall reimburse Vaian in full for any such taes o
levies that are pad in advence by Vaian far Cugamer. If
Custamer asertsthat any transaction under this Agreement is
tax exervpt, Cusamer shdl provide to Vaian a tax o levy
eamption_cettificte acceptable to the tading o lewing
asthaity. The tatd price to Customer shal be adjusted to
indude cods o trangpartation, pedd packing, and insurance
incurred by Varian in acocrdeancewith agreed shipping and risk
tems () Vaia's acceptance o any ader and Vaian's
perfamence are epredy onditioned upon Cudamer’s
cavpliance with dl applicable codes reguletions, and
recommendations of campetent hedth or radistion-protection
autharities afecting Produds or ingdldion and ue of the
Produds and Variat's gpprodd of Cudomer’s credit. 6)]
Custamer shall disdeee the ddlar vaiue of any discounts or
redudionsin price far the Products and Savices fumished by
Vaian in Cudomer’s oods damed o charges made to
Medicare, Medicad, and any cther federd, sde o locd
program providing reimbursement toCustamer.
3
The payment schedule and payment tems are stt forth in the
Qudation o contract agreed toin witing end Sgned by an
autharized representetive of Varian, provided, however, thet if
inddlation is nat completed untit $x (6) months dfter delivery
of the Pradudt pursiant to item (4) in Stion 8, then i
remaining unpad baances shdll become inmedidtdy due

VARAN MEDICAL SYSTEMS , INC.| ONCOLOGY SYSTEMS & INDUSTRAL EQUIRMENT
3100 Hasn Wey, Pdo Alto, CA 94304

regardless of the pamment schedule in such Qudtation or
contract. Varian may chargeinterest for padt duebdancesup to
the maximum amaunt permitted by eppliceble law, For partid
shipments, Froducts will be billed when shipped. Vaian may
cencel or defay delivery of Productswhen Custamer’spayments
ae lde under any aders with Vaian. Vaian shdl retdn a
purchesz maney security interet in l Preductsuntil Customer
hes mede payment in full to Varian of dl sums due, induding
fate fees and cdllection cots Custamer ayeesto exeaute any
finandng gatements or ather doouments requested by Vaian,
which may be ressmably necessry to perfedt such seourity
intered. All down payments if any, are nanefundable, and
Vaian shdl retan them as damages for unauthorizd
termination o cancdldtion.

4 Trangportation and Riskof Lloss

Bxcept & dtherwise prodded in this Ageament, o in
acordence with eqresdy agreed Incotems 2000, df shipments
ae BEx Waks (Inccterms 2000) Varia's plant with Varian
sdedting the. tranpartaion company. Unles ctherwise
epresly ageed In witing, trangatation to Cudome’s ste
will bein “dr ride” vens and Varian mayinauretofull vdued
Productsshipped & Cusamer'sexpenszor dedarefull vdueto
thetrangpartation company a timedf shipment.

5. Architedure

Vaian will hae no approvd or dther repangibility far any
mater dfecting or rdated to the adequacy of Cugomer's
cperding permit, adhitedurd dedgn, the radidion
protedion walls and bariers patient viewing devices,
campliance with il fadlity persnnd sefety devices and
rdated ingpedtions, utifity service design and location, and
ather detdlspertaningtoCugamer’sste.

6. Indallation

This Sction applies only if Cudamer is purchasng linesr
acoderdar o smulatar products Braoept as dtherwise agreed,
Custamer will providelabar and rigging servicestounleed the
subbaseframe and the Fradudt fromthetrangport vehide and
movethemtotheirfina postions Custamer will berepansble
fa the stting and grouting o the subbase frame and the
connedticn of the Produdt tothe utilities and Varian will natify
Custamer gppradmatdy ninety (90) days priar to scheduled
Produd shipment to dlow Custamer to pravide for and
coardinate rigging senvices, unlcading, and find positioning A
Vaian representative will monitor the movement, find
padtioning, and connedtion of the Produdt. Cugtomer will be
repansble for haing the building, utilities lighting,
verttilation, ar conditioning, mounting fadlities al necessry
radition shielding, and access to the room campleted on the
edimated delivery date and ready for inddlation of the Produdt,
Where Varian supervises such wak, Varian shal act oddy as
Custamer'sagent and shall have norespensbility o libility of
any kind far such wark If ddaysin completion of such wark
dday inddlation, Cugomer will rémburse Vaian & Vaian's
dandard snviceratesfor any edratime and/or travd by Vaian
madenecessary by the delay. Varian shall have no dbligetion to
operde Pradudts to complete indalation or teding unles
Cugamer hasprovided adequete rediation shiddingprotection
and dher ste preparations far the sfety and protection of
CQudomer’s end Vaian's persnnd and Produds Upon
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oompletion of ingdlation, Verian's represntatives wil
demmntrate proper machine cperation by perfonring Varien's
Sandard ted procedures Cudamer shdl prodde a
represertdive who shdl be presnt & dl times during
indallation and be capable of asisting where necessary. When
norepresntativeispresent or assidance from Cusamerisnct
available when required by Varian, Vaian may disontinue
 inddllation and shall charge Custamer for any additiond codts
incured induding Varian's gandad snvice res Should
aarpletion of inddlation be ddayed due to unicn adtion or
influence, Custamer shdll, as son as possible, meke such
arangamentsasmey be necessary for Cugamer tocary aut the
wark &t Cugomer’'sexpenseunder the enginearing supenvison
o Varian. Boept as cthervise expresdy provided by Varian in
published Sedfications ar pedfic Vaian dfes Cudamer
shall beresponsiblefor dbtaningdll permitsand for mectingdl
requirements redting to appliceble sate and locd codes
regdrations reguidiong sautes and ardinanoes dfecting
Produdts induding their usssand services
7. Cdibration and Radiation Surveys
For linear acoderatar and smulatar Produdts Custamer shall
be repansble for al Produdt cdibration. The dose rte and.
integated dose messured by the acoderdar trangrision
imnization chamber and dodimetry dectranics mud be
cdibrated by aqudified radidogicd physidgt priar touse of the
Produdt for patient trestment. Customer shall bereponsble far
tedingand cdibratingthe Frodudt on aregular bads Custamer
dw shall be repansble for any radiation surveys required by
gpplicable law or reguldion or necessay to etablish that
radigtion does not exceed sfe leveds Far smuldar Produdts
Varian'scbligation to cdibrate shd! belimited tothat required
by locd law. In the United Satescdibration shall belimited to
tho oatified companentsthat are required under 21 CF R -
1020.30(d) (U.S Code o Federd Regulationg) tobe cdibrated
by theinddler where Vaian istheindaler. Cugamer shdl be
respangblefor @l ather cdibrationsof smulatar Produdts
8. Campletion of Ingtallation
Within three (3) daysdf ddlivery, Cugamer shdll eaminefully
the Product delivered and meke il applicable complants and
damsaisng out of such ddivery tothecarier in writing, and
shdl prodde a copy to Vaian. Whee Vaisn Hadware
indalietion is provided, completion of indallation shal coour
upan the eafier of (1) completion of Vaian's appliceble
dandard test procedures (2) Custamer’s eeoution of Vaian's
aoptance fam, (3) use o ay Froduct by Custarr, its
agents employees, ar licensees far any purpoie after itsreosipt,
o (4) sx (6) months ater ddivery of the Produdt. Priar to
carpletion of ingtdllation, Vaien mey repar a, 2 its option,
replace defedtive ar nonomfanring partsafter reosipt of netioe
o defet or nonconfamity. After completion of indallation,
Cugtamer'sremediesshall besdely asprovided in thewaranty.
After ix(6) monthsafter delivery of the Froduct Varian shdll no
longer berequired toprovideingalation services
9. CGancllationsand Modifications
Noorder accepted by Varian may beteninated, canoded o
modified by Cusgtarmer except by prier mutud ayesment in
witing Where Customer breaches this dauss, Customer
agees to pay to Varian df damages incurred by Varian,
indudinga charge determined sdely by Varian tocoser the
ressnable oots of processing, onder handiing, reteding,
repackaging, logt profits and cther damages as determined
in accardance with gpplicablelaw and thisAgreament.
0. U Regtridions
Customer shall nct decopile, disasserrble, o revereengnedr
ay pat of Vaian Hadware except to the edent such
prohibition isvdd under applicebletaw.

L Firmware and Operating Sytems

The Product may contain intemnd sydem cade that eecutes
below the extemd usr interface and which isintegd tothe
cperdtion of the Produdt (“Firmmare’), as well as operating
sydemsdftware (“ Operdting §demd’). Varian, oritssuppliers
omn al Firmware and Operating Sytems Exoept whare such
Finmwarear OperatingSystemisowned by athird partywhich
licengesit directly toCugamer, Varian hereby grantsCustamer,
anly for solong asCustamer shall oan the Frodudt, alimited,
persnd, nontrenderale, non-exdusve licene to us the
gppliceble Fimmare and Operating Sdem as pat o the
namvel eperatian and meintenance of the Produdt. Customer
shall nat ctherwise copy, prirt, dter, decorvpile, disassenble,
reverss engneer, decode, o trandae Fimmwere or Operating
Sdem exoept to the edent such prahibition is vad under
gpplicable law. Cusomer ayessthd these provisonsshdl dso
apply. to any copies of Fimware and Operating Sgems in
Vaian productstha Custamer aoquiresfromthird parties

12 Third Party Predud's

Varian may resd o license third party Products Where such
Produdsaresdd or licensed on agend-danebadsar provided
o a gand-done bads as replacement parts they may be
ddivered to Custamer with such third paty supplier’s use
guiddinesand resrictions softwarelicenses, and/ar waranties
In such stuations Cuganer ayessthat itsuse o such thid
paty Praducts shall be subject to such guidelines reridions;
and licenses Third party supplier warrenties shal be gvemed
by Sction 14 (Warranty).

1. Proprietary Noticesand Confidentiality

Varian ar Varian's licensors own dl right, title, and interedt
(induding without limitation al intalectud preperty rights

in and to dl drawings desgns spedfications manuds and
softwere fumished by Vaian to the Cudomer. All such
meterids and sftwere are fumished in confidence to
Custamer, exoept asmay befaund in the publicdamdin, and
shdl behdd in stridt confidenceby Cugtamer with the same
degee o cae with which Cusdamer pratedts its oan
oonfidentid information, but in noevent lessthen reeanable
cae Cudamer shdl ndt remowe, dter, o chsure any
copyright, trademark, trade seoret, govemment resricted
rights o cther proprigtary o confidentidity notices or
legendsfrom any copy of such meteridsand softwaretha are
() pleced or embedded by Vaian e its licensrs in the
softwere, (ji) are diplayed when the scftware isrun, o (iii)
are applied to the Produdts, their packaging, labels or any
dther maeridsprovided under thisAgreement.

H W

Warranty for Varian Hardware: Varien warants that Vaian
Hardware and any Fimware and Operating System loeded on
wuch- Vaian Hadwae, exept where such Fimmware o
Operdting System is oaned by a third party which licensesit
directly to Custarer, to be free from defects in materid and
warkmenship and in subdtentid compliance with cperationd
fedures of Varian's published spedfications for the applicable
Froduct & thetime of s (“edificetions’). Thiswarranty shall
begn upon completion of indtdlation and continuefar aperiod
o meyear from such date, but not toexcead two(2) yearsfram
date o shipment fram Varian to Cugomer. In lieu of the
foregring periods gedific companentsof Varian Hardware may
have different warranty pericds, prarated replacement aredits
and retum pdiides asstated on the gpplicable Varian warranty
forms supplied by Varian to Cusomer with this Agreement.
Wedghts and dimendons in  the Spedfications are
gopradmetions. Clerical and typographicd erarsaresubjedt to
caredtion. Occadandly, Varian may subdtitute remenufactured
patsand components that meet the same qudity dandards as
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ather meteridsand are covered by the samewarranty. Partsfor
which Vaian hasprovided replacementsshall, at Varian'soption,
becomethe property of Varian.

Warranty Remedies  Cugtamer’s sde and exdusive remedy
for any failure of Varian Hardware ar Firmwere or Operating
Yrem under this Sdtion to perfam shall be repair o, &
Vaian's option, replacement of such defective Produdts in
whdeor in part duringVarian'snamd busnesshaurs If in
Vaian's e opinion such repair o replacement is nat
feedble, or if such remedy failsof itsessentidl purposs, Vaian
may refund or credit apartion of any sumspaid by Custormer
for the defective Produd. In-warranty repair or replacernent
parts are waranted only for the uneqired pation o the
arigind warenty period.

Warranty for Software and Services  Waranties for Vaian
Sitwere, exduding Firmware and Operating Systems loaded
on Varian Hardwere, and Savices if any, shdl beasst farthiin
the Sftware Shedule and Sippart Shedule, respectively.

Exclusons from Coverage:  Any waranty o lishility is
exduded where the waranty daim, in Vaian's reasnable
opinicn, arises out of (1) acddent o nededt, (2) us o the
Frodudsin a manner nat autharized by Varian, (3) lack of
routine care o mantenance as indicated in any Vaien
operating or meintenance indrudions (4) falure toueor
teke any proper precautions under the drcumstances, o (5)
user modification of any Produd.

Other Supplier Warranties: Warantiesgven by cther suppliers
of ecuipment, accesaries companents; o computer software
nd namelly provided by Varian aspart of itsstandand produdt
dfferings, which warrenties are epresly made avdlable by the
supplier tobe passed an tothe Custamer, shdl be passed on by
Varizn as dedgnated by the appliceble supplier to Customer,
subjed toall limitationsimposad on Vaian by the upplier. In
noevent shall Varian haveanyliabilitywith repect tosuch third
paty equipment, accesories companents softwere, or
werrenties provided by such cther suppliers nar shdl Vaian
have any ligbility for falure of such suppliersto perfam on
their waranties

EXCLUIONS OF IMPLIED WARRANTIES THIS
LIMITED WARRANTY IS EXPRESRY IN LIBJ OF
AND EXCLUDES ALL OTHER BXPRESS OR
IMPLIED WARRANTIES REPREINTATIONS OR
CONDITIONS INCLUDING BUT NOT LIMITED
TOWARRANTIESOF MERCHANTABLITYAND OF
FITNESSFOR A PARTICULAR PURFOSE

1. Intellectual Property Infringement

Vaien shdl defend, d its epenss, any third paty dam
braught agring Customer that the desgn o menufadiure of
any Varian Hardwere o Varian Sftwarefumished by Varian to
Customer under thisAgreerment infringes any patentsar ather
intellectud preperty rights o the oountry where Custamer
takes delivery o the Produdt (“Clant’), and shall pay any
seitlement and any damages oods and dtomeys fees findly
anarded ageing Qustamer aridngout of aClain theforegaing
isconditioned upon Custamer ndlifying Varian immediately in
witing of the Claim, gving Varian e contrd of thedefense,
menagement, and settlement of the Claim, and, upon requedt,
d Vaian's cod, reasongbly cocperating with Varian in such
defense If (1) such Product’suse isenjoined asa result of ay
Clam, o (2) in Varian's opinion, such Produdt is likdy to
become subjedt toa Clam, Varian shdll, &t itsepenseand e
option, (8 madify the Pradudt o tha it becames nen-
infringing, (b) procure far Custamer the right to continue to
ue the Fradud; () wbditute for the infringng Praduct
andther product having a fundtiondity equivdent to the
Produd; o (d) acoept retum of the Produdt and refund its

purchase prics, les ressnable depreddion. Vaian
EXPRESIY EXCLUDES from liability and Custamer shdl
indemnify and hdd Varian harrlessfrom (1) settlementsand
their rlated cotsand expenseswhere Cugtorrer settlesClams
withaut Vaian's prior written ooneent; and (2) any Clams
aigngaut o (i) useof the Product in amenner ndt autharizd
by Varian; (i) modification of the Product exoept madifications
perfamed by Varian or pursuant to Varian'singrudtions (i)
combingtion of the Produd with any dther equipment,
ppaduy sftware, procssses a materids nat fumished by
Vaian; o (iv) compliance by Varian with Cudamer’s dedgng
spedfications o indructiong where such infringement would
nat have coourred but for such uss, madification, combination,
arcompliance. ThisSction gatesVarian'sentirelizbility for any
dambased upon o related toany dleged infringement of any
patent ar atherintellectud property rights

16. Bodily Injury

With respedt tobadily injury figbility tothird parties, Varian
shdl be reppangble in such propation as refledsits relative
fault, and Custamer shall bereponsiblefar dl cther licbility
for dameges aridng fram ar in any way rddted tothe use o
operetion of any Vaian Hardwere ar Vaian Sftwere by
Cudamer, its enployess agents o dther non-Vaian
personnd. Natwithdanding the faregaing and regardiess of
any fault or negect atributable to Varian, Vaian sl have
no repansbility whatsoever far, and Cudamer hdl
indermify, defend, and hdd Varien harmiess fram, any and
dl damege or injury which arises from or reldesto (1) any
uss, cperdtion, o service of any Product by anyane dther then
Varian perannd priar to carpletion of epplicable acceptance
teds by Varian and the radietion survey by Cudamer, o (2)
any use, eperation, or sanvice of any Produdt contrarytoany
written wemingor instruction given by Varian with repect to
such Produd, indudingbut nat limited tounautharizd use
and/ar modifiction of any equipment, components,
software, or acoessories by any user, or ther use on o with
ay egplodve o incendiay malerids o (3) dams o
damages asdated with any non-Varian design, menufadture,
a inddldion of ay produd o ay cugtom dedgn,
menufacture, o inddlation by Varien that is perfamed
pursuant to Custamer's pedifications, desgns ar plans This
Sdion gatesVarian'sentire liability for bodily injury.

17. UMITATIONS OF LLABILITY :

INNO B/ENT SHALL VARIAN ORITSSUFALIERSOR
LICENSORS BE LIABLE UNDER CONTRACT
ORANY OTHER LEGAL THEORY FOR INCIDENTAL,
CONSEQUENTIAL, INDIRECT
SECIAL LOSES OR ‘DAMAGES OF ANY KIND,
INCLUDING BUT NOT LIMITED TOLOST BUSNESS
LOST PROFITS LOSS OF UE, OR LOSS OF OR
DAMAGE TO DATA, HOWEVER CAUSD, WHETHER
FOREFFEAH EORNOT ,EVEN IFVARIAN ISADVISD
OF THE FOSSBILITY OF SJCH DAMAGES VARIAN
AND ITS SUFPLIERS AND LICENSORS TOTAL
LIABILITYIN DAMAGESOR OTHERWISE HALL NOT
EXCEED THE PAYMENT , IF ANY, RECAVED BY
VARIAN FOR THE UNIT OF PRODUCT OR SRVICE
FURNISHED OR TO BE FURNISHED RESULTING IN
THE LOSS OR DAMAGE CLAIMED. THEE
LIMITATIONS SHALL APRLY NOTWITHSTANDING
THE FAILURE OF THE ESENTIAL PURPOSE OF ANY
LIMITED REMEDY. CUSTOMER ACKNOWLEDGES
THAT THEFE UMITATIONS OF LIABILITY ARE
MATERIAL PARTSOF THE BARGAIN BETWEEN THE
PARTIES AND THAT PRICES FOR THE PRODUCTS
WOULDBEHIGHERWITHOUT THEM. Liabilitytothird
patiesfor bodily injury, induding death, resulting from Varian

, TORT,
, PUNITIVE OR
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Hardwere or Varian Sftwereshali nat be affected by theliability
limitationsstated abovein thisSaction.

8. Epat Compliance

Cugamer adnoMedges and agees tha the Produds and
related techndogy subject tothisAgreement aresubject tothe
epat ontrd lass and regulations of the United Sates, and
Cugtarer agreesto carply with such lawsand regulations The
chligations of this Section s to thew laws shall survive any
termination of thisAgreement.

. Foraee Majeure

Neither party shdll befisblefar any delay in perfamancewhich
isduetocausssbeyond itsoontrd. Provided any such deayis
neither meterid nar indefinite, perfamence shdl be deamed
aupended duringthe event causing such ddlay plusareasmable
paiod of time after such event, and thecther party shall aooept
such ddayed perfamance.

20.Diputes, Arbitratian, and Applicable Law

Any digpute, controversy or ddimof any kind arisingout of o
releting to this Agreement, induding the jurisdiction o the
abitration pand and daimsin tart, shdi be settled by find and
binding arbitration. For sdes to U.S customers, arbitration
shall bein the dae of Vaiav's caparate damidile under the
rules and procedures of the American Arbitration Assodation
(‘AAA”). Far sdlestonon-U.S custamers, arbitration shl bein
theplace o Vaian'scaparate daridie under the UNCITRAL
Arbitraion Rulesin effedt. on thedate of thiscontradt, and the
@pdnting astharity shall be the AAA. The goveming law of
thesubdance of thiscontract shall bethe commerdid law of the
sdea country of Vaian'soarporate daridle, and the United
Naticns Canvention far the Intemationd Sie of Goods shall
nat apply. The procedurd law shall be the law of the place
where aitration is conducted. Arbitrd proceedings shdll be
ondudted in Endlish. The arbitretion tribund shall not award
punitive dameges The epensss o the arbitration, induding
the arbitretor'sfees expert witnessfees and attamey'sfess may
be appationed between the parties in any menner’ deemed
pprepricke by the arbitratar; honever, in the dbsence of any
formel rulingby the arbitrat ar each party shall shareequdlyin
the payment of the abitrata’s fess and beer its own oods
epet witnessfess and attomey'sfees The arbitration avard
thall befind and binding, shall bethe sde and exdusve remedy
regarding any and &l damsand counterdaimspresented, and
mey not be reviewed by o sppeded to any oourt exoept for
enfarcement. Nething in this oontract shall prehibit Vaian
from seeking to prevent any unautharized oopying, disdosure,
uss, retention ar digtribution of itsintellectud o cther property
by injunctive rdlief ar cthawisein a court of law, Varian shdl
have the exdusve right to bring legd adtion for falure to pay
far Products or Services fumished in the courts of Varian's
oapadedamidleor any cther place.

21 limitation of Qaims

No ddms regardless of fom, aisng aut o, o in ay way

adion has acorued o perfomanoe under this Agreement has
been completed or temminated, whichever isearfier.

22 Notices

Any ndtices recired or penmitted to be given pursuant to this
Agreement shdl bein writing, delivered (1) in persn, (2) by
intemationd courier, (3) by fird dess certified mil, retum
recsipt requeted, o its intemationd equivdent, o (4) by
facdmilewith confirmation of delivery and anedracopy malled.
Al sueh natices shal be addresed to Vaian a Legd
Department, Varian Medicd Sdems Inc, 3100 Hansen Way,
M/SE250, Pdo Alta, CA 94304, fax 650-424-5398, and to
Cugtarmer o the address and/car fax nurmbers set farth in the
Quatation or to such cther address as may be spexified fram
fimetotimeby ndticein writirigtothe ather party. Nctice shall
be deemed tohave been given when received.

23, Headings )

Headingsused in thisAgresment arefar ease of reference only
and will not beused tointerpret any part of thisAgresment.
24.Entire Agrecment

This Ageement oontains the complete and exdusve
datement of the tems of ageement o the parties with
repedt to this ubject netter, and superssdesal priar and
ontemparaneaus understandings, representaiong and
varanties witten and od. This Ageement may be
anended o modified only in a witing sgned by bath
paties If a court o abitrdtar hdds ay pat o this
Agreement to be illeg, unenfaroeeble, o invdid in whde
a'in part far any reason, the vdidity ar enfarosebility of the
remaining proddons o pations of them will nct be
dfeded, and auch prodsos will be changd and
interpreted =0 astobes acoamplish the dhjectives of such
enforceeble o invdid prodgon within the limits of
gpplicablelavar court dedsons

25. Waiver

Notermar provison of thisAgreement shall be deemed weived
by either party, and nobreach exoused by dither party, unlessthe
waiver ar aoneent shall be in writing sgned by an autharizd
represntative of the party granting such waiver or conant.

26 Asignment :

Custamer may not asign itsrights nor delegete its duties
under this Agreement without the witten oonsent o
Varian, and any atempted asignment withaut such consent
will be wid. Vaian may asign o dthevise trander its
rightsa ddegteitsdutiesunder thisAgreement, inwhde

a in pat, to a sibddiary or affilide, o a purchasr o
trandferee of substantially al of the asstsused by Vaianin

its business to which this Agreement relates without ndtice
to, ar chtaningthe consent of, any cther party.

27. Counterparts

ThisAgreement may be exeauted in two counterparts each of
which will be.an arigng and together which will congtitute ane

cnnected with thisAgreement or the Productsar Snvicesmay andthesameindrument.
bebraught by Custamer morethan oneyear after the cause of
VARTAN
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